BYLAWS OF THE BOROUGH OF HANOVER
STORMWATER AUTHORITY

ARTICLE I - NAME

Section 1.1 ~ The name of this organization shall be the Borough of Hanover
Stormwater Authority (hereinafter referred to as the “Authority™).

_ARTICLE II - AUTHORIZATION

Section2.1  The authorization for the establishment and operation of the Borough of
Hanover Stormwater Authority is set forth under the provisions of the Municipal Authorities Act,
53 Pa. C.S. §5601 er seq., act of May 2, 1945, P.L. 382, as amended. Powers and duties are
delegated to the Authority by the Borough Council of the Borough of Hanover, (the “Council™)
by Ordinance No. 2277, in accordance with the above-mentioned law and the Certificate of
Incorporation recorded with the Secretary of the Commonwealth on November 5, 2018.

ARTICLE III - REGISTERED OFFICE

Section 3.1  The registered office of the Authority shall be at 44 Frederick Street,
Hanover, Pennsylvania 17331. The Authority may also have offices at such other places as-the
Board of Directors may from time to time designate or the business of the Authority may require.

ARTICLE IV - MEMBERSHIP

Section4.1  Membership of the Board of Directors shall consist of five (5) persons
appointed by the Council. In the first instance, one (1) Director of the Authority shall be
appointed for one (1) year, one (1) Director for two (2) years, one (1) Director for three (3) years,
one (1) Director for four (4) years and one (1) Director for five (5) years. Vacancies shall be
filled as required by law. An appointment to fill a vacancy shall be only for the unexpired portion
of the term. All Directors of the Authority shall reside within the Borough of Hanover. Each
Director shall be entitled to one vote. Directors shall hold office until a successor has been
appointed or until his/her earlier death, resignation or removal.

Section 4.2  Direéctors shall not receive compensation for the services, but shall be
entitled to necessary expenses, including travel expenses, incurred in the discharge of their duties
upon approval of the majority of a quorum of the Board of Directors present at a public meeting,

ARTICLE V - MEETINGS
Section 5.1  Regular Meetings. Regular meetings of the Authority shall be held

monthly or at the call of the Chairman or any other such times as the Authority may determine.
Meetings of the members Board of Directors of the Authority may be held in the Council
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Chambers of the Borough of Hanover Municipal Building, 44 Frederick Street, Hanover,
Pennsylvania, 17331 or at such place within this Commonwealth, or elsewhere, as a majority of
the quorum of the Board of Directors present at a public meeting members may from time to
time designate or as may be designated in the notice calling the meeting.

Section 5.2  Special Meetings. The Chairman or a majority of the Board of Directors
may call a special meeting at any time with seven (7) calendar days' notice. Business other than
the specified stated purpose of the called meeting shall not occur at said special meeting.

Section 5.3  Quorum. A qubrum shall consist of three (3) members of the Board of
Directors and a majority of those present shall be sufficient to decide all matters which come
before the Authority.

Section 5.4  Attendance. Unless excused by the Board of Directors, a member of the
Board who fails to attend three (3) consecutive meetings of the Board may be removed by the
Board of Directors up to sixty (60) days after the date of the third meeting of the Board that the
member failed to attend.

Section 5.5  Telephonic Meeting, Telephonic conferencing to allow a Board member to
participate in meetings of the Board including voting is permitted if-approved by a majority vote
of a quorum of the Board of Directors at a public meeting. In such instances all Directors must
be able to hear the comments of those Directors not physically present.

Section 5.6 Sunshine Act. All meetings or portions of meetings at which official
action is taken shall be open to the general public. However, the Directors may meet in closed
session for purposes permitted by law.

Section 5.7  Procedures at Meetings. Unless otherwise specified, Robert’s Rules of
Order shall govern the proceedings at the meeting of this Authority.

Section 5.8  Committees, The Chairman, with the concurrence of the Authority shall
appoint various standing and temporary committees to further the purposes of the Authority.
Such committees may include staff members of the Borough of Hanover, residents and business
owners in the Borough of Hanover, and other individuals whose background and knowledge
may be of benefit to the Authority in accomplishing its purpose, duties, and responsibilities. The
purpose of committees shall be to make detailed investigations, studies, and recommendations to
the Authority. The Chairman or Vice-Chairman shall be an ex-officio member of all committees,

ARTICLE VI-POWERS OF THE BOARD

Section 6.1  The business and affairs of the Authority shall be managed under the
direction of the Board of Directors, which may exercise all such powers of the Authority and do



all such lawful acts and things as are directed or required to be exercised and done by statute, the
Articles of Incorporation or these Bylaws.

Section 6.2 The Directors of the Authority may appoint an Executive Director,
technical experts, consultants, legal staff and counsel, and such other agents and employees,
permanent or temporary, as may be required. The Directors may determine the qualifications and
fix the compensation of such persons.

Section 6.3  The Authority shall be empowered with the authority to draw upon the
resources and knowledge of all Borough of Hanover departments, boards, and authorities as
deemed necessary for the fulfillment of its purpose, duties, and responsibilities. Borough staff,
upon request, shall furnish to the Authority all such information that the Authority may
reasonably require, to the extent that said information is available and within a reasonable period
of time.

ARTICLE VII - LIABILITY OF DIRECTORS

Section 7.1 A Director of the Authority shall stand in a fiduciary relation to the
Authority and shall perform their duties as a Director, in a manner reasonably believed to be in
the best interests of the Authority, and in such care, including reasonable inquiry, skill and
diligence, as a person of ordinary prudence would use under similar circumstances.

Section 7.2 Absent any breach of fiduciary duty, lack of good faith or self-dealing,
actions taken as a Director, or any failure to take action, shall be presumed to be in the best
interest of the Authority.

Section 7.3 A Director (or Directors) shall not be personally liable, as such, for
monetary damages for any action taken, or any failure to take any action, unless (a) a breach or
failure to perform the duties of office occurs; and (b) the breach or failure to perform constitutes
self-dealing, willful misconduct, or recklessness.

ARTICLE VIII - OFFICERS AND EMPLOYEES

Section 8.1  The Authority shall have a Chairperson, Vice Chairperson, Secretary,
Treasurer and other such officers and assistant officers as the Board of Directors may authorize
from time to time. Each officer shall hold office at the pleasure of the Board of Directors and
until his/her successor has been selected and qualified or until his/her death, resignation or
removal. Any officer may resign at any time upon written notice to the Authority. The
resignation shall be effective upon receipt thereof by the Authority or at such subsequent time as
may be specified in the notice of resignation.

Section 8.2 Except as otherwise provided in the Articles of Incorporation, an officer
shall perform his/her duties as an officer in good faith, in a manner reasonably believed to be in
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the best interest of the Authority and with such care, including reasonable inquiry, skill and
diligence, as a person of ordinary prudence would use under similar circumstances.

Section 8.3  Any officer (Chairperson, Vice-Chairperson, Secretary, Treasurer) or
agent of the Authority may be removed by a majority vote of a quorum of the Board of Directors
at a public meeting with or without cause. If the office of any officer becomes vacant for any
reason, the vacancy may be filled by the Board of Directors.

ARTICLE IX - THE CHAIRPERSON

Section9.1  The Chairperson shall preside at all meetings and hearings of the
Authority and shall have the duties conferred upon such office by Robert’s Rules of Order and
the procedures of meetings heretofore adopted.

ARTICLE X - VICE CHAIRPERSON

Section 10.1  The Vice Chairperson shall, in the absence or incapacity of the
Chairperson, have the authority to exercise all powers and perform all duties of the Chairperson.

ARTICLE XI - SECRETARY

Section 11.1 ~ The Secretary or his/her designee shall keep the minutes and records of
the Authority and with the assistance of such staff as is available, shall prepare the agenda of
regular and special meetings under the direction of the Chairperson, provide notice of all
meetings to the Authority Directors, arrange proper and legal notice of public hearings, attend
the correspondence of the Authority and such other duties as are normally carried out by a
Secretary.

ARTICLE XII - TREASURER

Section 12.1 The Treasurer or his/her designee shall disburse the funds of the Authority
as may. be ordered by the Board of Directors and shall maintain and keep records of all receipts
and disbursements which records shall be furnished to each Director of the Authority and others
as directed by the Board of Directors of the Authority.

ARTICLE XIII - DUTIES OF OFFICERS

Section 13.1  Contracts shall be signed by the Chairperson and the Secretary, or in
his/her absence or incapacity, the Vice Chairperson and the Secretary. Checks drawn by the
Authority shall be signed by the Chairperson and Treasurer, or in his/her absence or incapacity,
the Vice Chairperson and Treasurer. In the absence of the Treasurer, checks may be signed by
the Chairperson and the Vice Chairperson.












